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Washington, D.C. 20549

U.S.A.

R B
Re: Hansom Eastern (Holdings) Limited @%L
Information Furnished Pursuant to Rule 12g3-2(b) Wt

under the Securities Exchange Act :

Ladies and Gentlemen:

On behalf of Hansom Eastern (Holdings) Limited (the “Company”), SEC File No.
82-4152, the enclosed copies of documents are submitted to you in order to maintain the
Company’s exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
“Act”) pursuant to Rule 12g3-2(b) under the Act:

(1) The Company’s announcement regarding the adoption of the new share
option scheme and termination of the existing share option scheme , dated
August 23, 2002, published in (English version) in The Standard and
published in (Chinese version) in Hong Kong Economic Times, both on
August 26, 2002;
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(2) The Company announcement regarding resignation of executive director,
dated August S, 2002; published in (English version) in The Standard and
published in (Chinese version) in Hong Kong Economic Times, both on
August 6, 2002;

(3) The Company’s circular regarding termination of existing share option
scheme, adoption of new share option scheme and the renewal of the
general mandates to issue and repurchase shares, dated July 30, 2002;

€ The Company’s announcement regarding final results for the year ended
March 31, 2002 and notice of annual general meeting, dated July 18, 2002,
published in (English version) in The Standard and published in (Chinese
version) in Hong Kong Economic Times, both on July 19, 2002; and

(5) Annual report for the year ended March 31, 2001.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope
is enclosed for your convenience.
Very truly yours,
im

Simon Luk

Encl.

c.c. Hansom Eastern (Holdings) Limited
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Hansom Eastern (Holdings) Limited, you should at once
hand this circular with the enclosed form of proxy to the purchaser or transferee or to the bank, stockbroker
or other agent through whom the sale or transfer was effected for transmission to the purchaser or the
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any
loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

R RFEBRE IREL E)

HANSOM EASTERN (HOLDINGS) LIMITED

{Incorporated in the Cayman Islands with limited liability)

TERMINATION OF EXISTING SHARE OPTION SCHEME,
ADOPTION OF NEW SHARE OPTION SCHEME
AND
THE RENEWAL OF THE GENERAL MANDATES
TO ISSUE
AND REPURCHASE SHARES

A notice convening an extraordinary general meeting of Hansom Eastern (Holdings) Limited to be held on
Friday, 23rd August, 2002 at Banquet Room 9, City Garden Hotel, 9 City Garden Road, North Point, Hong
Kong at 9:10 a.m. (or so soon thereafter as the annual general meeting of the Company to be held at the
same place and date at 9:00 a.m. shall have been concluded) is set out on pages 21 to 24 of this circular.
Whether or not Shareholders are able to attend the extraordinary general meeting, Shareholders should
complete and return the enclosed form of proxy in accordance with the instructions printed thereon to the
Company’s share registrar, Secretaries Limited, at Sth Floor, Wing On Centre, 111 Connaught Road Central,
Hong Kong as soon as possible but in any event not less than 48 hours before the time appointed for holding
the extraordinary general meeting. Completion and return of the form of proxy will not preclude Shareholders
from attending and voting in person at the extraordinary general meeting or any adjourned meeting, should
Shareholders so wish.

30th July, 2002
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have

the following meanings:

“Adoption Date” the date on which the proposed Scheme is adopted by ordinary
resolution of the Company in general meeting, a notice of which
is set out herein;

“associate” the meaning ascribed thereto in Rule 1.01 of the Listing Rules;

“Auditors” at any time means the auditors of the Company for the time
being of the Company at that time;

“Board” at any time means the board of Directors at that time or a duly
authorised committee thereof;

“business day” a day (excluding a Saturday) on which banks are generally
open for business in Hong Kong;

“Company” Hansom Eastern (Holdings) Limited, a company incorporated
in the Cayman Islands with limited liabilities, the Shares of
which are listed on the Stock Exchange;

“connected person” a person who is a “connected person” of the Company as the
term “connected person” is defined in the Listing Rules;

“Date of Grant” in respect of an Option, the business day on which the Board
resolves to make an QOffer to a Participant;

“Directors” the directors of the Company;

“EGM” the extraordinary general meeting of the Company to be held
on Friday, 23rd August, 2002 at 9:10 a.m. (or so soon thereafter
as the annual general meeting of the Company to be held at the
same place and date at 9:00 a.m. shall have been concluded),
notice of which is set out herein;

“Existing Scheme” the share option scheme adopted by the Company on 2nd July,
1999;




DEFINITIONS

“Grantee”

uGroup”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Offer”

“Option”

“Option Period”

“Participant”

“Scheme”

any Participant who accepts the offer of the grant of an Option
in accordance with the terms of the Scheme or (where the
context so permits) a person entitled to any such Option in
consequence of the death of the original Grantee;

at any time, the Company and its Subsidiaries at that time;

the Hong Kong Special Administrative Region of the People’s
Republic of China;

26th July, 2002, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;

the Rules Governing the Listing of Securities on the Stock
Exchange;

the date on which the grant of an Option is offered to a
Participant pursuant to the Scheme;

an option to subscribe for Shares granted pursuant to the
Scheme;

a period to be notified by the Board to each Grantee at the
time of making an Offer which shall not expire later than 10
years from the Date of Grant;

any directors (including executive directors, non-executive
directors and independent non-executive directors) of the Group
and employees of the Group and any advisors, consultants,
distributors, contractors, suppliers, agents, customers, business
partners, joint venture business partners, promoters, service
providers to the Group who the Board considers, in its sole
discretion, have contributed or will contribute to the Group;

the new share option scheme proposed to be approved by the
Shareholders at the EGM, a summary of the principal terms of
which is set out in Appendix II to this circular;



DEFINITIONS

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Subscription Price”

“Subsidiaries”

“HK$”

shares of HK$0.01 each in the capital of the Company or, if
there has been a sub-division, reduction, consolidation,
reclassification of or reconstruction of the share capital of the
Company, the shares forming part of the ordinary equity share
capital of the Company;

at any time means holders of Shares at that time;
The Stock Exchange of Hong Kong Limited;

the price per Share at which a Grantee may subscribe for Shares
on the exercise of an Option pursuant to the Scheme;

at any time means a subsidiary (within the meaning of the
Companies Ordinance (Cap. 32 of the Laws of Hong Kong) or
the Companies Law) of the Company at that time whether
incorporated in Hong Kong, the Cayman Islands or elsewhere;
and

Hong Kong dollars respectively, the lawful currency of Hong
Kong.

[ETBERTIIE L TN S SR



RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Group. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and
confirm, having made all reasonable enquiries, that to the best of their knowledge and belief,
there are no other facts the omission of which would make any statement contained in this
circular misleading.




LETTER FROM THE BOARD
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HANSOM EASTERN (HOLDINGS) LIMITED

{Incorporated in the Cayman Islands with limited liability)

Executive Directors Registered office:
Mr. Kwong Wai Tim, William (Managing Director) P.O. Box 309

Ms. Yau Shum Tek, Cindy George Town

Mr. Lai Ming Wai Grand Cayman
Mr. Terrence Lai , Cayman Islands
Mr. Wang Chun Lin British West Indies

Mr. Chen Peihua

Independent Non-executive Directors Principal place of business
Mr. Lam Ping Cheung in Hong Kong:
Mr. Kwong Kai Sing, Benny Suite 2601-2603

26/F., China Resources Building
26 Harbour Road, Wanchai
Hong Kong

30th July, 2002
To the Shareholders

Dear Sir or Madam,

TERMINATION OF EXISTING SHARE OPTION SCHEME,
ADOPTION OF NEW SHARE OPTION SCHEME
AND
THE RENEWAL OF THE GENERAL MANDATES
TO ISSUE
AND REPURCHASE SHARES

INTRODUCTION

The Stock Exchange announced certain amendments to Chapter 17 (share option schemes)
of the Listing Rules on 23rd August, 2001 which came into effect on 1st September, 2001.
The Directors propose that the Company replace the Company’s Existing Scheme by the
Scheme to comply with the revised rules. A summary of the principal terms of the Scheme is
set out in Appendix II to this circular.

FARR A B kT T



LETTER FROM THE BOARD

DETAILS OF THE SCHEME

The purpose of the Scheme is to provide Participants with the opportunity to acquire
proprietary interests in the Company and to encourage Participants to work towards enhancing
the value of the Company and its Shares for the benefit of the Company and its Shareholders
as a whole.

The Scheme does not specify a minimum period for which an Option must be held nor a
performance target which must be achieved before an Option can be exercised. However, the
rules of the Scheme provide that the Board may determine, at its sole discretion, such terms(s)
on the grant of an Option, which decision may vary on a case by case basis. The basis for
determination of the subscription price is also specified precisely in the rules of the Scheme.
The Directors consider that the aforesaid criteria and rules will serve to preserve the value of
the Company and encourage the Participants to acquire proprietary interests in the Company.

The Directors consider that it is not appropriate to state the value of all Options that can
be granted under the Scheme as if they had been granted on the Latest Practicable Date as a
number of variables which are crucial for the calculation of the Options’ value have not been
determined. Such variables include the exercise price, exercise period, any performance targets
set and other relevant variables. The Directors believe that any calculation of the value of the
Options as at the Latest Practicable Date based on a great number of speculative assumptions
would not be meaningful and would be misleading to the Shareholders.

The Scheme will take effect subject to (i) the passing of an ordinary resolution by the
Shareholders necessary to approve and adopt the Scheme and to authorise the Directors to
grant Options under the Scheme and to allot and issue Shares pursuant to the exercise of any
Options, and (ii) the Listing Committee of the Stock Exchange granting the approval for the
listing of and permission to deal in the Shares to be issued pursuant to the exercise of Options
representing 10 per cent of the issued share capital of the Company as at the date of the EGM.
If all of the above conditions are not satisfied on or before the date following 30 days after the
Adoption Date, the Scheme will determine immediately, and any Option granted or agreed to
be granted pursuant to the Scheme and any offer of such grant shall be of no effect and no
person shall be entitled to any rights or benefits or be under any obligations under or in
respect of the Scheme.

On termination of the Existing Scheme no further options may be granted under the
Existing Scheme. As at the Latest Practicable Date, the Directors confirm that there are no
outstanding options under the Existing Scheme and there are no other share option schemes of
the Company other than the Existing Scheme.



LETTER FROM THE BOARD

An application has been made to the Stock Exchange for the approval of the listing of
and permission to deal in Shares that may be issued pursuant to the exercise of subscription
rights attaching to any Options representing 10 per cent. of the issued share capital of the
Company as at the date of the EGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised
3,116,124,045 Shares. On the basis that no further Shares are issued or repurchased between
the Latest Practicable Date and the EGM, the maximum number of Shares that the Company
would be allowed to issue upon exercise of the Options that may be granted under the New
Scheme will be 311,612,404 Shares.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The Directors are seeking the passing of ordinary resolutions at the EGM to give to the
Directors new general mandates:

(i) to allot, issue and otherwise deal with new Shares with an aggregate nominal
amount not exceeding 20 per cent. of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing the proposed resolution at
the EGM; and

(i)  to repurchase Shares with an aggregate nominal amount not exceeding 10 per
cent. of the aggregate nominal amount of the issued share capital of the Company
as at the date of passing the proposed resolution at the EGM.

The Directors will also propose a separate ordinary resolution at the EGM to add to the
mandate to issue those Shares repurchased by the Company pursuant to the repurchase mandate
granted to the Directors at the EGM.

EXTRAORDINARY GENERAL MEETING

The notice of the EGM is set out on pages 21 to 24 of this circular. A form of proxy for
use at the EGM is enclosed. Whether or not Shareholders are able to attend the EGM in
person, Shareholders should complete and return the accompanying form of proxy in accordance
with the instructions printed thereon to the Company’s share registrar, Secretaries Limited at
Sth Floor, Wing On Centre, 111 Connaught Road, Central, Hong Kong as soon as possible but
in any event not later than 48 hours before the time appointed for the holding of the EGM.
Completion and return of the form of proxy will not preclude Shareholders from attending and
voting in person at the EGM or any adjournment thereof should Shareholders so wish.

AR FCPFERIL IIRY



LETTER FROM THE BOARD

RECOMMENDATION

The Directors are of the opinion that the proposed termination of the Existing Scheme,
the adoption of the Scheme and the renewal of the general mandates to issue and repurchase
Shares are in the best interests of the Company and the Shareholders as a whole, and so
recommend Shareholders to vote in favour of all the resolutions to be proposed at the EGM.

DOCUMENT AVAILABLE FOR INSPECTION

A copy of the Scheme is available for inspection during business hours at the Company’s
principal place of business in Hong Kong at Suite 2601-2603, 26/F, China Resources Building,
26 Harbour Road, Wanchai, Hong Kong from the date of this circular up to 22nd August,
2002 (both days inclusive).

Your attention is also drawn to the additional information set out in the appendices to
this circular.

By Order of the Board
Hansom Eastern (Holdings) Limited
Kwong Wai Tim, William
Managing Director



APPENDIX I EXPLANATORY STATEMENT

This section includes explanatory statements required by the Stock Exchange to be
presented to Shareholders concerning the mandate to repurchase Shares proposed to be granted
to the Directors.

1. STOCK EXCHANGE RULES FOR REPURCHASES OF SECURITIES

The Listing Rules permit companies with a primary listing on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, the most
important of which is summarised below:

The Listing Rules provide that all proposed repurchases of securities by a company
with a primary listing on the Stock Exchange must be approved by shareholders in advance by
an ordinary resolution, either by way of a general mandate or by a specific approval of a
particular transaction and that the securities to be repurchased must be fully paid up.

2.  FUNDING OF REPURCHASES

Any repurchases will be made out of funds which are legally available for the purpose
in accordance with the memorandum and articles of association of the Company and the
Companies Law of the Cayman Islands. As compared with the financial position of the Company
as at 31st March, 2002 (being the date of its latest audited accounts), the Directors consider
that there will not be a material adverse impact on the working capital and on the gearing
position of the Company in the event that the proposed repurchases were to be carried out in
full during the proposed repurchase period.

The Directors do not propose to exercise the repurchase mandate to such extent as
would, in the circumstances, have a material adverse effect on the working capital of the
Company or the gearing ratio which in the opinion of the Directors are from time to time
appropriate for the Company.

3. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
3,116,124,045 Shares.

Subject to the passing of the relevant ordinary resolution to approve the general mandates
to issue and repurchase securities (the “Repurchase Proposal”) and on the basis that no further
Shares are issued or repurchased between the Latest Practicable Date and the EGM, the
Company would be allowed under the Repurchase Proposal to repurchase a maximum of
311,612,404 Shares.

RN AR AL o s 1 i

AR TN AR S AAS R R SR,



APPENDIX I EXPLANATORY STATEMENT

4. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
to have a general authority from the Shareholders to enable the Directors to repurchase Shares
on the market. Such repurchases may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value of the Company and/or its earning
per Share and will only be made when the Directors believe that such repurchases will benefit
the Company and the Shareholders.

S. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the repurchase mandate
in accordance with the Listing Rules, the applicable laws of Cayman Islands and in accordance
with the memorandum and articles of association of the Company. ’

6. EFFECT OF TAKEOVERS CODE

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the
purpose of the Hong Kong Code on Takeovers and Mergers. As a result, a shareholder, or
group of shareholders acting in concert, depending on the level of increase of the shareholder’s
interest, could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rule 26 of Hong Kong Code on Takeovers and Mergers.
At the Latest Practicable Date, Mainland Talent Developments Limited who held approximately
23.33 per cent. of the issued share capital of the Company was the only substantial Shareholder
holding 10 per cent. or more of the issued share capital of the Company. In the event that the
Directors should exercise in full the power to repurchase Shares which is proposed to be
granted pursuant to the resolution, the shareholding of Mainland Talent Developments Limited
together with its associates in the Company would be increased to approximately 25.92 per
cent. of the issued share capital of the Company and such increase would not give rise to an
obligation to make a mandatory offer under Rule 26 of the Hong Kong Code on Takeovers
and Mergers. Save as aforesaid and as at the Latest Practicable Date, the Directors are not
aware of any consequence which the exercise in full of the repurchase mandate would have
under the Hong Kong Code on Takeovers and Mergers.

- 10—



APPENDIX I - EXPLANATORY STATEMENT

7.  DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors,
having made all reasonable enquiries, any of their respective associates has any present
intention, in the event that the proposed securities repurchase mandate is approved by
Shareholders, to sell Shares to the Company. No connected person of the Company has
notified the Company that he/she has a present intention to sell Shares to the Company nor
has he/she undertaken not to sell any of the Shares held by him/her to the Company in the
event that the Company is authorised to make repurchases of Shares.

8. GENERAL

No repurchase of Shares has been made by the Company during in the preceding six
months (whether on the Stock Exchange or otherwise) ending on the Latest Practicable Date.

The highest and lowest prices at which the Shares were traded on the Stock Exchange
in each of the previous twelve months immediately prior to the Latest Practicable Date were
as follows:

Shares

Highest Lowest

HK$ HK$

July 2001 0.217 0.095
August 2001 0.114 0.098
September 2001 0.104 0.080
October 2001 0.115 0.080
November 2001 0.116 0.096
December 2001 0.152 0.099
January 2002 0.195 0.120
February 2002 0.192 0.156
March 2002 0.172 0.134
April 2001 0.169 0.139
May 2002 0.188 0.149
June 2002 0.184 0.164

- 11 -
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APPENDIX II SUMMARY OF THE PRINCIPAL TERMS OF THE SCHEME

The followings is a summary of the principal terms of the Scheme.

The purpose of the Scheme is to provide Participants with the opportunity to
acquire proprietary interests in the Company and to encourage Participants to
work towards enhancing the value of the Company and its Shares for the benefit
of the Company and its Shareholders as a whole.

The Scheme shall be subject to the administration of the Board whose decision as
to all matters arising in relation to the Scheme or its interpretation or effect shall
be final and binding on all parties.

The categories of the Participant under the Scheme are any directors (including
executive directors, non-executive directors and independent non-executive
directors) of the Group and employees of the Group and any advisors, consultants,
distributors, contractors, suppliers, agents, customers, business partners, joint
venture business partners, promoters, service providers to the Group who the
Board considers, in its sole discretion, have contributed or will contribute to the
Group.

Each grant of Options to any director, chief executive or substantial shareholder
(as defined in the Listing Rules) of the Company, or any of their respective
associates shall be subject to the prior approval of the independent non-executive
directors of the Company (excluding any independent non-executive director who
is the proposed Grantee of the Option or an associate thereof). Where any grant
of Options to a substantial shareholder or an independent non-executive director
of the Company, or any of their respective associates, would result in the Shares
issued and to be issued upon exercise of all Options already granted and to be
granted (including Options exercised, cancelled or outstanding) to such person in
the 12 month period up to and including the date of such grant:

(i)  representing in aggregate over 0.1 per cent. (or such other percentage as
may from time to time be specified by the Stock Exchange) of the Shares
in issue; and

(i1) having an aggregate value, based on the closing price of the Shares as
stated in the daily quotations sheets issued by the Stock Exchange on the
Date of Grant, in excess of HK$5 million (or such other amount as may
from time to time be specified by the Stock Exchange),
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such grant of Options shall be subject to prior approval by resolution of the
Shareholders (voting by way of poll) on which all connected persons of the
Company shall abstain from voting in favour but (for the avoidance of doubt),
any connected person may without affecting the validity of the relevant resolution
vote against the relevant resolution at the general meeting provided that his
intention to do so has been stated in the circular to be sent to the Shareholders in
connection therewith.

No Offer shall be made to, nor shall any Offer be capable of acceptance by, any
Participant at a time when the Participant would or might be prohibited from
dealing in the Shares by the Listing Rules or by any other applicable rules,
regulations or law.

The maximum number of Shares in respect of which Options may be granted to
Grantees under the Scheme and other share option schemes of the Company shall
not exceed 30 per cent. in nominal amount of the issued share capital of the
Company from time to time (“Scheme Limit”).

(i)  The maximum number of Shares in respect of which Options may be granted
under this Scheme shall not (when aggregated with any Shares subject to
any other share option scheme(s) of the Company) exceed 10 per cent. in
nominal amount of the issued share capital of the Company on the Adoption
Date (the “Scheme Mandate Limit”). Option lapsed in accordance with the
terms of this Scheme will not be counted for the purpose of calculating the
Scheme Mandate Limit.

(ii) The Scheme Mandate Limit referred to in paragraph 6(i) may be renewed
at any time subject to prior Shareholders’ approval but in any event shall
not exceed 10 per cent. of the issued share capital of the Company as at the
date of approval of the renewal of the Scheme Mandate Limit. Option
previously granted under this Scheme or any other share option schemes
(including those outstanding, cancelled, lapsed in accordance with the terms
or exercised options) will not be counted for the purpose of calculating the
refreshed Scheme Mandate Limit.

-13 -
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(iii) The Company may grant Options beyond the Scheme Mandate Limit to
Participants if:

(a) the Company has first sent a circular to Shareholders containing a
generic description of the specified Participants in question, the
number and terms of the Options to be granted, the purpose of granting
Options to the specified Participants with an explanation as to how
the terms of the Options serve such purpose; and

(b) separate Shareholder’s approval has been obtained.

7. The maximum number of Shares in respect of which Options may be granted to a
specifically identified single Grantee under the Scheme shall not (when aggregated
with any Shares subject to any other share option scheme(s) of the Company) in
any 12-month period exceed 1 per cent. of the Shares in issue (the “Individual
Limit”). The Company may grant Options beyond the Individual Limit to a
Participant at any time if:

(i)  the Company has first sent a circular to Shareholders containing the identity
of the Participant in question, the number and terms of the Options to be
granted (and Options previously granted to such Participant); and

(i1)  separate Shareholder’s approval has been obtained in general meeting with
the proposed relevant Grantee (as the case may be) and his associates
abstaining from voting.

8. The Option Period is a period to be notified by the Board to each Grantee at the
time of making an Offer which shall not expire later than 10 years from the Date
of Grant.

9. On and subject to the terms of the Scheme, the Board shall be entitled at any time
within 10 years after the Adoption Date to make an Offer to any Participant as
the Board may in its absolute discretion select to take up an Option pursuant to
which such Participate may, during the Option Period, subscribe for such number
of Shares as the Board may determine at the Subscription Price. The Offer shall
specify the terms on which the Option is to be granted. Such terms may at the
discretion of the Board, include (i) a minimum period for which an Option must

be held before it can be exercised and/or (ii) a performance target that must be
reached, before the Option can be exercised in whole or in part; and (iii) any
] other terms, all of which may be imposed (or not imposed) either on a case-by-
: case basis or generally.
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10.

1.

12.

13.

An Offer shall be deemed to have been accepted and an Option shall be deemed
to have been granted and accepted and shall take effect when the duplicate letter
comprising acceptance of the Offer duly signed by the Grantee with the number
of Shares in respect of which the Offer is accepted clearly stated therein together
with a remittance in favour of the Company of HK$1.00 by way of consideration
for the grant thereof is received by the Company. Such remittance shall in no
circumstances be refundable. An Offer shall be made to a Participant by letter in
such form as the Board may from time to time determine requiring the Participant
to undertake to hold the Option on the terms on which it is to be granted and to
be bound by the provisions of the Scheme and shall remain open for acceptance
by the Participant concerned for a period of 28 days from the Date of Grant.

The Subscription Price shall be determined by the Board in its absolute discretion
but in any event shall not be less than the greater of:

(i) the closing price of the Shares as stated in the daily quotations sheets
issued by the Stock Exchange on the Date of Grant;

(i1) the average closing price of the Shares as stated in the daily quotations
sheets issued by the Stock Exchange for the five business days immediately
preceding the Date of Grant; and

(iii) the nominal value of a Share.

The Shares to be allotted upon the exercise of an Option shall be subject to all the
provisions of the memorandum and articles of association of the Company for the
time being in force and shall rank pari passu in all respects with the fully paid
Shares in issue on the date on which those Shares are allotted on exercise of the
Option and accordingly shall entitle the holders to participate in all dividends or
other distributions paid or made after the date on which Shares are allotted other
than any dividend or other distribution previously declared or recommended or
resolved to be paid or made if the record date thereof shall be on or before the
date on which the Shares are allotted.

Subject to the provisions of the Scheme, the Scheme shall be valid and effective
for a period of 10 years commencing on the Adoption Date, after which period no
further Options shall be offered or granted but the provisions of the Scheme shall
remain in full force and effect in all other respects. Options granted during the
life of the Scheme shall continue to be exercisable in accordance with their terms
of grant after the end of the ten-year period.

-15 -
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14.

15.

16.

17.

In the event of the Grantee ceasing to be a Participant by reason of his death, his
legal personal representative(s) may exercise the Option up to the Grantee’s
entitlement (to the extent not already exercised) within the period of 12 months
following his death provided that where any of the events set out in paragraphs
18, 19, 20 and 21 occurs prior to his death or within such period of 6 months
following his death, then his personal representative(s) may so exercise the Option
within such of the various periods respectively set out in such paragraphs provided
further that if within a period of 3 years prior to the Grantee’s death, the Grantee
had committed any of the acts specified in paragraph 22(f) which would have
entitled the Company to terminate his employment prior to his death, the Board
may at any time forthwith terminate the Option (to the extent not already exercised)
by written notice to the Grantee’s legal personal representative(s) and/or to the
extent the Option has been exercised in whole or in part by his legal personal
representative(s), but Shares have not been allotted, he shall be deemed not to
have so exercised such Option and the Company shall return to him the amount -
of the Subscription Price for the Shares in respect of the purposed exercise of
such Option;

In the event of a Grantee who is an employee or a director of the Company or
another member of the Group ceasing to be a Participant for any reason other
than his death or the termination of his employment or directorship on one or
more of the grounds specified in paragraph 22(f), the Option (to the extent not
already exercised) shall lapse on the date of cessation of such employment (which
date shall be the last actual working day with the Company or the relevant
Subsidiary whether salary is paid in lieu of notice or not) and shall cease to be
exercisable provided that the Board one month from the date of such cessation
otherwise determines that the Option (or such remaining part thereof) shall become
exercisable within such period as the Board may determine following the date of
such cessation;

In the event of a Grantee who is not an employee or a director of the Company or
another member of the Group ceasing to be a Participant as and when determined
by the Board by resolution for any reason other than his death the Board may by
written notice to such Grantee within one month from the date of such cessation
determine the period within which the Option (or such remaining part thereof)
shall be exercisable following the date of such cessation;

In the event of the Grantee ceasing to be a Participant by reason of the termination
of his employment or directorship on one or more of the grounds specified in
paragraph 22(f) and the Grantee has exercised the Option in whole or in part
pursuant to the Scheme, but Shares have not been allotted to him, the Grantee
shall be deemed not to have so exercised such Option and the Company shall
return to the Grantee the amount of the Subscription Price for the Shares in
respect of the purported exercise of such Option;
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18.

19.

20.

21.

22.

If a general offer by way of takeover or otherwise (other than by way of scheme
of arrangement pursuant to paragraph 19 below) is made to all the holders of
Shares (or all such holders other than the offeror, any person controlled by the
offeror and any person acting in association or concert with the offeror) and such
offer becomes or is declared unconditional prior to the expiry date of the relevant
Option, the Company shall forthwith give notice thereof to the Grantee and the
Grantee shall be entitled to exercise the Option at any time within such period as
shall be notified by the Board;

If a general offer for Shares by way of scheme of arrangement is made to all the
holders of Shares and has been approved by the necessary number of holders of
Shares at the requisite meetings, the Company shall forthwith give notice thereof
to the Grantee and the Grantee may at any time thereafter (but before such time
as shall be notified by the Board) exercise the Option;

In the event a notice is given by the Company to its Shareholders to convene a
Shareholders’ meeting for the purpose of considering and, if thought fit, approving
a resolution to voluntarily wind-up the Company, the Company shall forthwith
give notice thereof to the Grantee and the Grantee may at any time thereafter (but
before such time as shall be notified by the Company) exercise the Option, and
the Company shall as soon as possible and in any event no later than three days
prior to the date of the proposed Shareholders’ meeting, allot, issue and register
in the name of the Grantee such number of fully paid Shares which fall to be
issued on exercise of such Option; and

In the event of a compromise or arrangement, other than a scheme of arrangement
contemplated in paragraph 19 above, between the Company and its members or
creditors being proposed in connection with a scheme for the reconstruction or
amalgamation of the Company, the Company shall give notice thereof to all
Grantees on the same day as it gives notice of the meeting to its members or
creditors to consider such a scheme or arrangement and the Grantee may at any
time thereafter but before such time as shall be notified by the Company exercise
the Option, and the Company shall as soon as possible and in any event no later

‘than three days prior to the date of the proposed meeting, allot, issue and register

in the name of the Grantee such number of fully paid Shares which fall to be
issued on exercise of such Option.

An Option shall lapse automatically and not be exercisable (to the extent not
already exercised) on the earliest of:

(a) the expiry of the Option Period (subject to the provisions of the Scheme);

(b) the expiry of the periods referred to in paragraphs 14-21;

-17-
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(c) the expiry of the period referred to in paragraph 18 provided that if any
court of competent jurisdiction makes an order the effect of which is to
prohibit the offeror from acquiring the remaining Shares in the Offer, the
relevant period within which Options may be exercised shall not begin to
run until the discharge of the order in question or unless the offer lapses or
is withdrawn before that date;

(d)  subject to the scheme of arrangement (referred to in paragraph 19) becoming
effective, the expiry of the period for exercising the Option as referred to
in paragraph 19;

(e) the date of the commencement of the winding-up of the Company;

(f) the date on which the Grantee (if an employee or director of the Company
or another member of the Group) ceases to be a Participant by reason of
the termination of his employment or directorship on the grounds that he
has been guilty of serious misconduct, or appears either to be unable to pay
or to have no reasonable prospect of being able to pay his debts or has -
committed any act of b'ankruptcy or has become insolvent or has made any
arrangements or composition with his creditors generally, or has been
convicted of any criminal offence involving his integrity or honesty or on
any other grounds on which an employer would be eatitled to terminate his
employment summarily. A resolution of the Board to the effect that the
employment of a Grantee has or has not been terminated on one or more of
the grounds specified in this paragraph 22(f) shall be conclusive;

(g) the date on which the Grantee commits a breach of paragraph 23; and

(h)  subject to paragraph 15, the date the Grantee, ceases to be a Participant for
any other reason.

23.  An Option shall be personal to the Grantee and shall not be assignable and no

Grantee shall in any way sell, transfer, charge, mortgage, encumber or create any
interest in favour of any other person over or in relation to any Option. Any
breach of the foregoing shall entitle the Company to cancel any outstanding

Option or part thereof granted to such Grantee without incurring any liability on
the part of the Company.
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24.

25.

In the event of any alteration to the capital structure of the Company whilst any
Option remains exercisable, arising from capitalisation of profits or reserves,
rights issue, consolidation, subdivision or reduction of the share capital of the
Company, other than any alternation in the capital structure of the Company as a
result of an issue of Shares as consideration in a transaction to which the Company
is a party, such corresponding alterations (if any) shall be made in:

(a) the number or nominal amount of Shares subject to the Option so far as
unexercised;

(b)  the Subscription Price;
(c) the securities to which the Option relates; and
(d) the method of exercise of the Option,

or any combination thereof as the Auditors or the independent financial adviser
to the Company shall at the request of the Company certify in writing to the
Board either generally or as regards any particular Grantee to be in their opinion
fair and reasonable provided that any such adjustments give a Grantee the same
proportion of equity capital of the Company as to which that Grantee was
previously entitled but no such alterations shall be made the effect of which
would be to enable a Share to be issued at less than its nominal value. The
capacity of the Auditors or the independent financial adviser to the Company in
this paragraph is that of experts and not of arbitrators and their certification shall,
in the absence of manifest error, be final and binding on the Company and the
Grantees. The costs of the Auditors or the independent financial adviser to the
Company shall be borne by the Company.

The Company by ordinary resolution in general meeting or by resolution of the
Board may at any time terminate the operation of the Scheme and in such event
no further Options will be offered or granted but in all other respects the provisions
of the Scheme shall remain in full force and effect. Options which are granted
during the life of the Scheme and remain unexpired immediately prior to the
termination of the operation of the Scheme shall continue to be exercisable in
accordance with their terms of issue after the termination of the Scheme.
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26.

27.

28.

Those specific provisions of the Scheme which relate to the matters set out in
Rule 17.03 of the Listing Rules cannot be altered to the advantage of Participants,
and no changes to the authority of the Board in relation to any alteration of the
terms of the Scheme shall be made, without the prior approval of Shareholders in
general meeting. Any alterations to the terms and conditions of the Scheme which
are of a material nature, or any change to the terms of Options granted, must also,
to be effective, be approved by the Shareholders in general meeting, except where
the alterations take effect automatically under the existing terms of the Scheme.

Notwithstanding any other provision of the Scheme, the Board shall be entitled at
its absolute discretion at any time and from time to time to cancel any Option,
either in whole or in part, after notice of exercise thereof has been given by the
Grantee but before the Company has issued and allotted any Shares pursuant to
the exercise of that Option, by giving notice in writing to the Grantee stating that
such Option is thereby cancelled.

If any Option shall be cancelled pursuant to paragraph 27, the Grantee shall,
subject as provided in the Scheme, be entitled to be paid by the Company a
refund of the Subscription Price paid on exercise of such Option together with an
additional payment in cash to compensate him for such cancellation, calculated in
accordance with the formula below. Such refund and payment shall be made
within 14 business days of the Company giving notice of such cancellation and
once such refund and payment has been made by the Company, the Grantee shall
have no other claim against the Company in connection with any Option so
cancelled. The amount of payment shall be calculated by reference to the following
formula: '

(AXB)-C
where

A: is the number of Shares that would have been issued on exercise of the
Option (the “Applicable Shares”); '

B:  is the average closing price of the Shares as stated in the daily quotations
sheets issued by the Stock Exchange for the five business days on which
the Stock Exchange is open for business last preceding the date the Company
receives notice of exercise of the Option; and

C:  is the aggregate Subscription Price for the Applicable Shares,

provided that if the calculation shall result in a negative figure it shall be deemed
to zero.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

RERTERERZLE

- HANSOM EASTERN (HOLDINGS) LIMITED

{Incorporated in the Cayman Islands with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Hansom Eastern
(Holdings) Limited (the “Company”) will be held on Friday, 23rd August, 2002 at Banquet
Room 9, City Garden Hotel, 9 City Garden Road, North Point, Hong Kong at 9:10 a.m. (or so
soon thereafter as the annual general meeting of the Company to be held at the same place and

date at 9:00 a.m. shall have been concluded) for the purpose of considering and, if thought fit,

passing the following resolutions, which will be proposed as Ordinary Resolutions:

ORDINARY RESOLUTIONS

1. “THAT:

conditional on the Listing Committee of The Stock Exchange of Hong Kong

Limited granting the approval for the listing of and permission to deal in the

shares of the Company, representing 10 per cent. of the issued share capital of the

Company as at 23rd August, 2002, to be issued pursuant to the exercise of any

options (the “Options”) granted under the share option scheme of the Company

(the “Share Option Scheme”), a copy of which has been produced to this meeting

marked “A” and signed by the chairman of the meeting for the purpose of

identification:

)

the existing share option scheme of the Company adopted on 2nd July,
1999 be and is hereby terminated; and

(i) the Share Option Scheme be and is hereby approved énd adopted and the
directors of the Company be and are hereby authorised, at their absolute
discretion, to grant Options and to allot and issue shares of the Company.”

2. “THAT:
(A) subject to paragraph (C) below, the exercise by the directors of the Company

(the “Directors”) during the Relevant Period (as hereinafter defined) of all
the powers of the Company to allot, issue and deal with unissued shares in
the capital of the Company and to make or grant offers, agreements and
options (including warrants, bonds and debentures convertible into shares
of the Company) which might require the exercise of such powers be and is
hereby generally and unconditionally approved;
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(B)

©

(D)

the Directors be and are hereby authorised during the Relevant Period to
make or grant offers, agreements and options (including warrants, bonds
and debentures convertible into shares of the Company) which might require
the exercise of such powers during or after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an option
or otherwise) by the Directors pursuant to the approval in paragraph 2(A)
and (B), otherwise than pursuant to a Rights Issue (as hereinafter defined)
or pursuant to the exercise of any options granted under the share option
scheme adopted by the Company or an issue of shares upon the exercise of
subscription rights attached to the warrants which might be issued by the
Company or an issue of shares in lieu of the whole or part of a dividend on
shares or any scrip dividend scheme or similar arrangement in accordance
with the articles of association of the Company, shall not exceed 20 per
cent. of the aggregate nominal amount of the share capital of the Company
in issue at the time of passing this resolution; and

for the purposes of this resolution:

“Relevant Period” means the period from the time of the passing of this

resolution until whichever is the earliest of:

(i)  the conclusion of the next annual general meeting of the Company;

(i1)) the expiration of the period within which the next annual general
meeting of the Company is required by the memorandum and articles
of association of the Company or any applicable law of Cayman
Islands to be held; and

(iti) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in
general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares on the register of members on a fixed record
date in proportion to their then holdings of such shares (subject to such
exclusions or other arrangements as the directors of the Company may
deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of any relevant
jurisdiction, or the requirements of any recognised regulatory body or any
stock exchange).”
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3.

“THAT:

(A)

(B)

©

(D)

subject to paragraph (C) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as hereinafter defined) of all
powers of the Company to repurchase issued shares in the capital of the
Company on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or any other stock exchange on which the shares of the Company
may be listed and recognised by the Securities and Futures Commission
and the Stock Exchange for this purpose, and that the exercise by the
Directors of all powers of the Company to repurchase such securities are
subject to and in accordance with all applicable laws, be and is hereby,
generally and unconditionally approved;

the approval in paragraph (A) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period to procure the Company to repurchase
its shares at a price determined by the Directors;

the aggregate nominal amount of share capital of the Company repurchased
or agreed conditionally or unconditionally to be repurchased by the Company
pursuant to the approval in paragraph (A) during the Relevant Period shall
not exceed 10 per cent. of the aggregate nominal amount of the issued
share capital of the Company as at the time of passing this resolution; and

for the purposes of this resolution:

“Relevant Period” means the period from the time of the passing of this
resolution until whichever is the earliest of:

@) the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general
meeting of the Company is required by the memorandum and articles
of association of the Company or any applicable law of Cayman
Islands to be held; and

(iii) the revocation or variation of the authority given under this resolution

by an ordinary resolution of the shareholders of the Company in
general meeting.”
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4, “THAT conditional upon the passing of the ordinary resolutions numbered 2 and
3 in the notice convening a meeting of the Company dated 30th July, 2002, the
aggregate nominal amount of the shares in the capital of the Company which are
repurchased by the Company pursuant to and in accordance with the said resolution
numbered 3 shall be added to the aggregate nominal amount of the share capital
of the Company that may be allotted or agreed conditionally or unconditionally to
be allotted by the directors of the Company pursuant to and in accordance with
the resolution numbered 2 set out in that notice of meeting dated 30th July,
2002.”

By Order of the Board
Hansom Eastern (Holdings) Limited
Kwong Wai Tim, William
Managing Director

Hong Kong, 30th July, 2002

Notes:

1. The register of members of the Company will be closed from Wednesday, 21st August, 2002 to Friday,
23rd August, 2002, both days inclusive, during which period no transfer of shares will be registered. In
order to be a member of the Company entitled to attend and vote at the extraordinary general meeting, all
transfers accompanied by the relevant share certificates must be lodged with the Company’s share registrar,
Secretaries Limited, at Sth Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong, not later
than 4:00 p.m. on Tuesday, 20th August, 2002.

2. Any member of the Company entitled to attend and vote at the meeting of the Company shall be entitled to
appoint another person as his proxy to attend and vote instead of him. A proxy duly appointed is entitled to
vote on a show of hands at the meeting. On a poll votes may be given either personally or by proxy. A
proxy need not be a member of the Company. A member may appoint more than one proxy to attend on the
same occasion.

3. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority shall be deposited at the Company’s share
registrar, Secretaries Limited, at 5th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong not
less than for 48 hours before the time for holding the meeting or adjourned meeting or poll (as the case
may be) at which the person named in such instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

4. Where there are joint registered holders of any share, any one of such persons may vote at the meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more than
one of such joint holders be present at the meeting personally or by proxy, that one of the said persons so
present whose name stands first on the register of members in respect of such share shall alone be entitled
to vote in respect thereof.

5. A form of proxy for use at the extraordinary general meeting is enclosed herewith.
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. . " Thestandard Friday, luly 19, 2002

N34

BEREFRBAEBL G

HANSOM EASTERN (HOLDINGS) LIMITED

(incarporated In the Cayman Istands with Urmitad Habillly}

. ANNOUNCEMENT OF FINAL RESULTS FOR THE YEAR ENDED 31ST MARCH 2002

‘TINAL RESULTS

The board. of directors {the “Directors”) of Hansom Bastern (Holdings) lehcd ((hn “Company™) announces

that the audited consolidated results of the Cnmpm}/ and its subsidiacies (the “Qroup™) for the year ended 3fat
o

Miurch, 2002 together with the comparative figures for the previous year are as follows:
2002 2001
Notes HK$'000 HX$'000
. (Ax resiated)
Turnaver 3&4 240,683 322,476
Cost of sales {167,840} {122,849)
Gross profit 72,843 L 95627
Othet upertiing income H 592 1,505
Diwribution casts (60,328) 133,349)
Adwinisirative expenses (33,2589 (63,741) .
Other operating expenses 6 (52,694) (39.604)
Loss from operations T (72,839) 1129,563)
Floasce cogly 8 2,122} (2.936)
laveaunent income S 653 8.183
Guin on divposa! of dbcontinued opecations 10 24,528 -
Loss un azsigament of Toan to a subsidiacy (4,711) -
Net goin un divposa! of Interests in subidiaries - 53,573
Gaby on transfer of cerlain property interests
Lo m jointly cantrollcd eatlty - 10,696
Gnln on disposal of {aterest bo s jolntly controlted entity - 10,674
Impaicinnt loxs recogiiteed in respect of goodwill erlsing
{ram the acquisition uf 1o asseclate 2 - (48.,674)
Share of results of v jointly controlled enlity : - (209)
Lass before taxation (54,494) 98,256)
Taxation it (150) an
Lass hefore minarity (nteress (54,584) (98.303)
Minerity inforesty (1,008) (14,156)
Net lons for the year . {47,675 84,147)
Luss per share 12 HKSQ&OZ . HK$(0. 11
Nutes:
). Adepiian of Statements of Standard Accounting Praciiea

I the currout year, the Group sdopied, for tha (st tima, » Aumber of vew and revised Statements of Stuudard Accounting
Practice ["§SAIs}") lesued by the Hong Kong Society of Accountants. Adapiion of there SSAPS has led o 4 pumber of
changes n the Group's accuvatiag pallcles that have alfocted th amounts and isclosare reparsed for Lhe current or prior
perinds, Cortuin comparative umaudts xnd diselosure for the prior year have beea restared I order (o achlave 4 conslstent
preseniation.

Segment reporiing

1n the cutrent year, (he Group has changed the bisls of tdeatification of reportable segments to that required by SSAP 26
“Seqment rapacting”. Segment dinclosucer far the yeas caded 3(st March, 2001 hava heen amended 10 Ul they ace
preseniod un 4 consisient besls. .

feases

S5AP 14 (Revised) “Lenses® bot Introduced some amendeneats to he bmsis of sccounilag for finance and operating
feasth, 'These changes hive not bad tny matesisl tliect on the Group's revalts for she cusrent of Frios sgcountlag periods
and ncvordingly, to prior year adjusiment had beea required.

Gondwill

In the urtent yeur, the Group adopted SSAP 30 *Business combinstions™ and bad elacted ol to rentate goodwilt or
negative goodwill previcusly eliminaied agalnnt ar credhed 1o reserves. Accoringly, yocdwiil arining on acquisiions
prior (¢ bx1 April, 2000 (s beid In reserves nnd wiil be charged 1o the income sisiement ai the tkme of disposel of the
selevant subaidiary or nesocista, or ot such 1hne as the gaodwill is deiermined 1o be Impalred. Negative goodwil arfring
on |r.qu|ul’um priof 10 18 April, 2001 will e eredited to the income ttatement at the time of disposat of the relevan(
subsldlury of ssxoeiate.

Goodwlll ariting un acquliiions affer Tat April, 2001 1y elplllllud and amortised aver its estimated usefsd life on
stralght line baals. Negatlve goodwill arlaiag an acquisitions #fier el Apell, 2001 is presented as  deductlcn (rom issets
atd weil} b roleased to the income atatcment based on an analyiln of the clrcumstances from which the balance resultod.

Prior year edfustment

During the yous, (he dircctors of the Company have reviewed and cxsmined the operations of the subsidiaries asd an
ssxociate and (heir profitebility potential and are of the oplnlon that the careying ameunt of goodwill arising on the
1cquisition of an nanociute during ihe year eaded 313t March, 200 thut had previously been ciiminated ta reserves fs not
recaversble. In accardance wilh Interpretaiion 13 “Qacdwil) « continsing requiraments for goodwlil and negative goodwill
areviously ellmlvated againsifcrediiod to rerecver”, the Geaup hae cesiated and increaned fts previously cepacted net loss
far the yest caded 3161 March, 200) and sccumutated losses 83 a( 3161 March, 2001 by HK$48,674,000 for the Impairment
Inss recognised in rexpect of goudwill arising from the acquisition of the wssocinte during the year ended 315t March,
2004, - A

Taronver

2les of securliles. sates of propertics,

‘Turnover tepresents ihe net emounts received and receivable from 1
advertising Income durlng the year,

of goads,
laterent Incoume from provisian of Hnance and hole receivables, praperty renials an
and is avalysed as follown:

1002 2001 -
HK$7000 HK$'000
Continuing operstions
Sules of securilles 66,289 12,139
Suln of propertios #,600 -
taterent Jacume {ram pwvlncn af finanes 'and note recelvaliles 11650 7498
Property rentels 2,119 2,023
Adreriiting fncume - 79
9,418 22470
Discantinwed operurions
Sulen of Westcrn aad Chlnese prarmacenticaf and
heatih groducts und foodstufty (aote 10} 181,088 300,006
. 240,683 322476
Dustuess and geographical ssgment Information . ’

Durlay the year, the Growp was orgintacd [nio five muin oporating segments: manufactare and sale of Western and
Chilnese phaciaceutical and health products and foodstuffs, provision of finance, trading-and fnvestment in securlties,
proparty holding and Investment and Investment holding.

Aa enpiained In note 10, the Group cerscd by manuluciure and sale of Western and CMMn phlrmlenmnl und helhh
producis and foodsiuffa operations during the year,

Tuexs divislans ara the dasta on which the Grovp reports its primery regment information,

Seament information sbost these busincses 1 preseaied belows

For the year ended 31at March, 3092
Masafacturs aod
sale of Westerey

pharmaceutlenl Trasing Property
ad heals Provison and hulding
producis of Investment and Tavesiment
nd foodsialls ﬂnlnn Inseaeles  Investment acilvllless Comsolidated
WKS000 5000 WY 2 K300 HRY 000
Sepment Revence 181058 Xz $6,239 nan J— 240,481
Segment Ressits 12,418) léu {9,504 i 105) !Jt 212) {61,430

Usalloeated corporne expentes {11,409

(2839}

Lo from operations

For the yeer anded 1151 March, 2004
Mazuiaciare sad
wle of Weatern

and Chinent

pharmeceutica] Tradlng Praperty

and heslth Provisdon and halding

. products o toverment nad
and fooduuits fasnce (o secarities  favestmen( a Muw l.onnlli-lrﬂ
HK$'000 HK$/000 HKS'000 HK$'000 HX5'002 4K5°000
Segment Revenue 300,008 4830 12,438 2,11 207 322,08
Segment Results 151 834} - 20,695 (18,508 R el gvl 1424) Wi 7en
Unalloested corporate expenses . [16.516)

Loss from operaiions (129,363

® These sctivitien comprlse mainfy of lavesiment in lntarnet operadions, Invesimant in upplisation siftwars hexincas,
investracnt securitics and notes recclvables.

Geographleal segments .

The Qroup's opeeailons are malaly located ln Hong Keng and (he Peaple’s Republc of Chins, atker than Huag Keng Ghe

“PRC™),

The followlag teble provider an anafyala of the Group's aules by geographical marke, Irrexpective of tha arigin f the

goods and aeevices:

Sales revenue by Losx from
.m.mymm market wperations
" 2002 2001
. um'nuu H)(l 0\70 HKy'¢oo HKS' 000
Hong Kong 203,558 240,008 (32,543 HE AL
The PRC 21,995 40,024 (12,256) 14,1441
Asln Pacite excludlog Havg Kong
2nd the PRC) 3,138 1838) (£,334) {16.455)
Others 10,595 11,733 (130} LER]
240,683 22478 {73,839) (128,380
Other operatlng Incomy
2001 2001
HKS'000 HKS'D00
Included In other operating incoma wre:
Unreatised galn og sther Investments - 4,266
Gain e disposal of lavestmen! properties - 475
* Other opirattng expenser ’ '
2002 2001
HK$'000 HKS'G00
Included in ather operasing expenses are: X
Impalement loss recognised in respect of lavestment sscuritles (37,000) -
Impalrment fosses recognised in cespect of propertier held for retsle (10.000) (40,9001
Defich arfalng on valustion of invesument properties 11.680)- 140)
Forfehute of depasit made on acquisiilon of a property - (4,149
Loszen cuwn of lited investment securies - (4019)
Lows o of properties ander development - 47)
Write b-:k oF sllowances for Tomn debicrs - 18,000
el gty
Lots Srom operations
2002 2001
NK$050 HKS'000
Loss from aperstlons has been arrived at afier charging:
Depreciation and amortisation:
Asists owned by the Group 4651 12426
Avsets hield under finance feases 28 34
Lass on dispasal of properiies heid for resele - 14 -
e
Finsace costy
. . 1002 200
1K$'000 1K 5000
Tnterest pryasle an;
Burk and otter borrownge wholly sapaysble wlthin five yesrs 2197 1320
Obligaiions under flasnce loases Rt} 26
Converiible notes - 129y
Bank td other borrowlags not wholly regayable within five yars - 14
Tota! borrewlng costs 2112 xm
Lesi: Amount capitalised In respoct of progerties under development - {837)
2,021 2536
ot m———fildy
Investment Income
' 29 2
. HK$000 HK$°000
Ineluded in investment income wret . . .
Interest Incoma from: .
44s 4187
Others r 3310
Dlvidend Jacome fram listed lnveatments =, 7
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NOTICES

10, Phseentloued operatias
Durlng the yetr, the Company disposed of the remaining §1% equity Interest In Tung Rong Hung Investment Limited
(“TEHI") al a constderatlan of 11K$45,900,000" TFHI [s a fermer Intermediate holding company af the Company's
subaldinsicy which are principally engaged {n the busines of manufacisre and mie of Wesiern md Chinese pharmacestical
and honith products and feodsiyfls, The ransaciton war completed on 20d Novamber, 001,

The profi on disposst of TFHIL amounted to HK$24.525,000, representing the diffecence betwaen the proceeds of the sale
and (e carrying amount of the nel arsels of TRHI iagaiber with the nitributabss translatios reaerve of HKSS83,000 and
negative ghogwili of IK$4,231,000 which have previousty been eliminated againat reserves and has oot preylousty been
charged or eredlicd 1o the income staternent,

“The contolldated resufts of TFHI and its subsidiaries for the perlod up to 2nd November, ml the dao of discontinuance,
which bave been Included in the consolidated income statement of the Group, were as. follow

Yo 1.4:2000

- to 10

2.11.3001 31.3.200)

HK$'000 HK$'000

Turnover . : 181,035 .__300006

).ons from opecations ' (2418 (81634)

i, faxation

002 2001

. HK$/000 * HK$'000
The ifiome taa eapense comprises: :

Taretion of thé Company and Hs wbudhdu

Hong Kong Profits - 27

Oversean (santion 210 -

210 27

Deforred tnation (20) )

190 47

—
No provision fusFlong Kong Profits Tax has been made fof the yeur ended 313t March, 2002 a1 nelther the Company nor
its subsidiaries had any assesaubie prafil for the year,
Hling Kong Prarlis Tas for the year ended 3tsi March, 2001 calculated a1 the e o 16% on the estimated assessble
profit of it yeor,
Oversons 16xaiion is caleulated at the rates prevailing In the respective jorindfction.

12 foss pershars )

The calevintion 8f the loss ger share for the year is based ap the net lous for the year of HK$47,674,000 (20011
ALRSB4,147,000, u rextaled) and on the weighted average number of 2,197,101,754 (2001: 787,944,808, as adjusted)
ordinary shares in ixswe adfusied for the offect of a change in accownting policy (note 2} and of the Compny’s rights
Lixita s approvad by the aharchoidess of the Company an 24th August, 2001,
“The agjustmient 1o comparet|ve lovs per shere is as foflaws:

HKs
Recuncitiatiun of 2001 loxs per shure:
Repurted figur befofe adjustment . - 0.05
Adjastnent arizing from the change in 1ocounting policy in reepect of tha Impairment lons recognived
Tn respect of goadwill acising fram the acquisition of ‘an wrociate and the Company’s rights issuc 0,06
Reataied ) 01l

o diluted lonn poc #hara b pressniad for the years ended 3ist March, 2002 xnd 2001 as the excrcise and convertion of
ths shace optivns and warrenis would sestlt fn o decrense In the oss per ahare for both yoart.
1), ‘Tronsfer to and from reserves
Thie righix attached 0 the warruats of the Company (o subacriba for ordinury shires of the Company expired on rd May,
2001 il the balance of the warrant reserve of HK$26,754,000 was truneferred 1o assomutated forses accardingiy.
FINAL BIVIDEND
The Direttors do not recommiend the pnylnenl ot a finat dividend for the year (2001: nil).
FINAL RRSULTS
For the year under seview, the Group recorded 2 turnover of HK$240,683,000 (2001: HK$322,476,000) and &
net loxs of HK$47,675,000 (2001: HK$84,147,000). Loss per share was HK2 cents. The Group's Joss from
opcrationy was reduced by 44% 1o HK$72,839,000 (2001: HK$129,563,000), mainly becausc the Group had
disposed of lts remaining intcrest in the |ots-making phatmaceutical, healih products and foodatufls operations
durfag the year,
Owing 10 the adopiion by the Graup of & new sccounting policy for goodwill in the current year, the Group
reportcd nict foss for the yoar ended 3ist March, 2001 was reatated and Increased by a prior year sdjustment of
1{K$48,674.000, repreventing the impuirment loss recognired in respect of goodwill asising from the pcqulsition
of un associule during that year.
DUSINASS REVIEW .
For the year under review, the Group continued to enngc in the four major busincas segments, namely,
provision of finance, trading and investrment in aecurities, property bolding and investment, and investment
holding. The Graup discontinued ite pharmaceutical, heelth products and foodstuffs operstions during the year,
and has acquired certain new investments, Including the equity interest in m company engaged in the
manufsciuring of ONS-based public sscurity systems and devices I the PRC, and part of the shopping mall of
Mciropalitan Plass lueated in Shenzhen, PRC. The acquleitian of the shopping mall property in expected to b
completed by (e ead of 2002,

Provision of Pinnnce . .

The Group's money lending operation reglstered & profit of HK$5,869,000 for the current financlal year,
Revenue Trom thix busincss segment increased by 35% to HKS$6,533,000 (2001: HKS$4,830,000) with the stze
of the Joan portlofio expanded considerably when compaeed to last year. The Directors will contlnue to closely
munktor the performance of 1his uperation 5o «e 1o maintain [t positive contribution to the Group's results,
Trading and fnvestment In Sccurftles

Largely duc 10 the rather wéak performance of the focol stock market during the second-half of the Gmup (]
Cinuncisl year, Uhis husiness segment continued to incur o loss of HKS? 504,000 far the year under review
(2001: 11K$16,903,000). The Group's securities holdings were all liquidated before the year cnd and funds
availnble had been provislonslly put Lo olher operationat ute, R
Property Halding und Investiment .

The Group's property operatiuns incurred a loss of HK$11,105,000 for the current yeer. The fall in market
valug of the Group's existing peopecty partfolio in the PRC find caused the operstions to tecoguise impairment
fuan and vatuation deficit totalled HKS$ 11,680,000, ulthough rental income generated from the portfoliv cemained
stable al about 11KS52.100,000. Taken ox & whole, the Group's property parifolio is under-performing due to its
law accupsocy rate snd limited prospect of value growih. Variour altecnatives are now being constdered by the
Directors Tor betler willisation of financial resources allocated fo this business segment,

ldvestiment Activitlcs

For the yont undet revlew. income from {nvesiments lncrcucd by $1% to HK$3,117,000 (2001; HKS$3,378,000),
in splle of an impalnment toss of [1K$37,000,000 that wes re:ognued for an fnvestment in a Fnanml services
graun, whose subsidiarles are princlpally sngaged In the securities brokerage and corporate flnance edvirory
wervicea, duc to the woraening of Its floancinl poritios, The mixed perfarmence among the vacious investments
had caused the Group®s investrent acti vitles to record an oversl] losr of HK$34,272,000.

1
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Pharmaceutlcal, Health Products and Foodstufts !
In November 2001, thie Group discontihusd | pharmaceutical, heatth Fmducu and foodstulfs: upeunqm by
disposing of its remaining 51% Interest io TFHL. The opstations of TRHI have been loss-making for;many
years, up to the dete of dirpossl, the operntions posted a loas of HK$12,418,000 (before minority mt:r:iu) R
the Group * current year resths, The Directors consider that the disporal of TPHL Ls beneficial ta the Grquplus
it will alleviate the adverse preysure on the Oroup's future flnancial performance, and allow the Group's
financlal resources to be put to more elfe:(ivc use. The dupoul of the SI% interest in TEHI wes made
pursuent to the exercite of & put optio ly entered, the consideration for sald was
HK$45,900,000, and e gain on dirposal of HKS$24,525, 000 was rccorded by lhe Group. “

Acquisltions and Disposals .
Since the last financial year, a secies of asset acqulsitions and dfsposals have been made by the Group. During
the curreat fiaanclal year, the Qroup disposed of its remaining interest in TFR! at mentioned and acquited a
14% nterest in & company jalised in iding the ‘intel}] home' property system, The
company ls focuslng on the lurge-scale re.nd:nlinl pmp:rty mukr.r in the Mainiand and is expected (u » Eh:ve
: contlaval 1ales growth {n the caming years:

Sublcquem to the balance sheet date, in April 2002, the Gmup entered into agreemeats with the vennpn of

Henan Xingbeng Pharmacy Limited (“Xingbang Pharmecy”) to terminste the acquisitions of the entjrg Tquity

interest in Xingbang Pharmacy. The vondors have not obtained the requisite approvals, including the conversion
of Xiagbeng Pharmacy inta a wholly foreign-owned enterprise, from the relevanl sutharitics in the PRC after a
prolonged extenelon of the completion date. As & result, the Directors considef thal'it ix o the bexs intcredts of
the Group o serminate the scquisktions 2ad o recover the deposits paid. Degosits plus accrued {nterests agreed
to be refunded by the vendors amounted to HK$88,802,000, up to present, an sggreguto amount of
HK$59,959,000 has been recéived by the Group 2ceording o the terminstion agreementt. In Lhe same month,
tho Group acquired & 66.7% interest in o PRC equity jolnt venture company engaged in the manufacturing of
GPS-based public security systems and devices. The products of this compeny are of wide epptications eall the
Directors are optimlstic about its future performance.
In May 2002, the Group entered inio an sgreement to acqulre part of the shopping mall of Metropolitan Plnu
with, an approximate gross floor eiea of 12,115 sq.m. fot a consideration of HK$182,848.000, Mclrupuhmn
Plaza i1 located in Pu Tian Dlistrict, being one of the most business thriving districts in Shenzhen, and v in

. close proximity to Huang Gang Boundary Crossing. It is now under construction and is expected 10 be completed

by the end of 2002. The Dlrectors coasider that the shopping mall property has gond investment poientiol in
view af Jta locatlon and the'large development scale of Metropolltan Plaza. Also in May 2002, fn light of the
continual soft markel sentiment and uncertainty of the internct businesses, the Group decided 1o recovet the
investment in a convertible note of HK$53,000,000 igsued by a techaology halding company. A arge paft of
the convertible note principel of HK$43 000,000 plus accrued tnterest has been received by the Group and the

remaining belance of HK$10,000,000 will be wholly xeplylbl: before the end of 2002, i
Business Prospect ' H

The Group it in the transitional stage of rationallse its assel portfolio and to promote efficizncy of the various
agpects of its operations. Positive slcps including the disposais of some under-performing xosets and cosi-
cutting measurea have been undertaken, and performeace of the Graup's various business scgmentu are consltntly
belng sisctscd by the Directors., To furthee the Group’s objective of improving retwrn (o ous sharcholders,
certaln new investinents aiming 1o fonter the Group’s carning base bave also been made, which coupled With
the result that Mainland telated investments now represent a greater portion of the Graup's asiet port{olio. The
Directors are optimistic that these Maluland's investments will continue to be bencfited by the stsang momenivin
of the couniry’s ezonamic growth, and will generate favorable returns to the Group when they mnlurc.

Emptoyees and Remuneration Paliey -

A at 3lgt Mncn 2002, the Group bad about 20 employees including. dicectors. The Group remunerptey ity
to their performance, nature of the job end general market trendr, Remuncratiga of
emplay:u are reviewed on an annval basis. Remuneration packages, including the grant of share oy(mna ure
structured to motivate Individuel performence and contribution to the Group. . Ll
FINANCIAL REVIEW ’ i
Liquidity and Financial Resources :
At the balsace sheet date, the Group was in strong liquldlly position with niet current asicty amuunl:d 10
HK$§638,202,000, representing an Increass of 33% when compared to HK$330,506,000 lasy year. The Group
wes 8110 in net cush poaitlon, bolding biok balances and cash totalled HK$42,404,000 with no bank barrowing.
Propertles held for resale with a carrying value of HK$30,000,000 wers pled;cd 10 secure g revalving lonn
facility tbat wee unutilised at year end.

* With the amount of quuld a1a¢ts on hand as well a3 the aveilable eredit fachlities, the Directors are of the view

that the Group has sufficient finencial resources (o satisfy its ongoing aperations! requirementa.

Forelgn Carrency Management

At preqent, the Group's foreign currency transactions are mostly denomlaated in Reaminbi. Ar the :xchungc
rate of Hong Kong dollars to Renminbl was relatively siable in the past years, the Dirccionn consider that the
Group's exposure 1o exchange rate risk Is not significant, Approprinte measures will be underisken by the
Qroup to meet changes in circumsiancea.

Shareholders’ Funds

The Group's capital base has beea ‘substantially sirengthened following the Cumpany’s thare placement.and
rlghts issue in May and August 2001 respectively which (agether raised new {unds of HK$221,853,000 {ael of
expenses). Shareholders’ funds of the Group increaned sharply by 1% to HK$304,116,000 at 3lxl March, 2002
(2001: HK$§333,800,000), which is cquivalent to a net nsset value of HK16 cents per share of the Compnny.
New funds raleed during the year have been principally applied towards the acquisitions of Lhe 4% In\uul in
a company specialised in providing the ‘intelligent home’ property macagement sysiem; the sequirition of the
66.7% intereat in @ company engaged in the manufactaring of QPS-based public securlty sysiems and devices;
the enlargement of the loan portfolio of the money lending business and the ddition to generat working Laph.nl
of the Group.

PURCHASE, SALE AND REDEMPTION OF THE COMPANY'S SECURITIES

Neither the Company nor any of its subaldiaries purchased, sold or redeemed ey of the Company's listed
accurities during the year.

PUBLICATION OF FINAL RESULTS ON THE WEBSITE OF THE STOCK EXCHANGR OF HONG
KONG LIMITED

A detailed fina] results announcement contairing all the information required by parsgraph 45(1) 1o 45(3) uf.

Appendix 16 of the Rules Governlag the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange") will be published on the website of the Stack Exchange in due counie.
) By Order of the Board
Hansom Rartern (Holdings) Limlted
Xwong Wal Tlm, Willlam
Managing Director

Hong Kong, {8th July, 2002

NOTICE OF ANNUAL GENERAL MEETING ' :

NOTICS 18 HERERY GIVEN that the annual general meeting of Hansom Eastern (Holdings) Limited (the
“Conpary™) will be held oo Friduy, 23rd August, 2002 at Banquet Reom 9, City Garden Hotel, 9 City Qarden
Road, Norths Puint, Hong Kong el 9:00 1,m. for the following purposes:

L To recelve and conslder the audited flarncial statements and the reports of the directors and auditors of
the Campany for the yoare ended 31t March, 2002,

2. Toreelect Lllrncmn of the Company snd to fIx their remuneration,

3. Tuse-appoint Measrs. Deloiste Touche Tohmatsu as sisditors of the Compeny and 16 authorise the board
of directera of the Company ta fix thele remuneration,

By Order of the Bord
Hansom Bestern (Holdings) Limited
. Kwong Wal Tim; Willlam
Managing Drm-wr

Hung Rong, 1Bth July, 2002

Notes:

1. The register of mambers of the Company will be closed from Wednesduy, 211t August, 200 to Friday, 231d Avgual, 2002,
both days Inclusive, during which period po umruor shices wil| be reglsiered. In ordor o be 8 member of the Campeay
catitied to aitend.and vots at the snnust general m | trunsfess aecampanied by the relevant shure centificaln must
be ladged wilh the Company’s thare regltrar, o Limited. at 5th Floor, Wing On Centre, 111 Connaught Road
Centrat; Hong Kong, not fater than 4:00 p.m. on Tazsduy, 20th Augunt, 2002.

Ca. Aty member of the Company entltted 1o nitend snd volo at the meeling of the Compuny shall bo rnililed (u appaint

anotner per1on 1t Ais prazy (o aitend and vola Instead of him. A prasy duly sppointcd Is catitied to vule on o thow af,
hands at the meeting, On 1 poll votes may be glven clther personnlly or by prony. A proay need ol he a member of the
Company. A member may appaln mors than one prary 1o kiend on the xame becasioh

3. The fatrument appolntlng & proxy and the power of aitorney or other xuthority, If any, uader which it is xigned or &
notarially Scrificd sopy of that power of satbarity shall be deposiied al the Company's share reglstear, Secretarion
Limlt=d, at $th Floor, Wing On Centre, 111 Connaught Road Ceniral, Rong Kong nit fest than 48 hous hefore the (me
for holding the meztlig or adjournod meetiag ar poil {as the casa may bs) st which ins person named in nueh Instrument
Pproposes 16 vote, and in default the inLrument bf proxy shall not be wreated 5 valid,

4. Where there are Jolnt registered boldern of any share, iny onc of such persons may vote af the mesting, elther personally
ar by proay, o respect of sach ahare 13 if ho were solely entilied thercro; bul if more thas one of such juint holdors be
preaent at the mosting personally or by proxy. that ane of the wuid pertont o presénl whose name atands flral on the
régiates of members In respect of sush share shall tlone be catitied ta vote in rerpect Lhereaf.
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